
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 
KATHLEEN JENNINGS, Attorney 
General of the State of Delaware, 
 
   Plaintiff, 
 
 v. 
 
MASTERS INTERNATIONAL INC., a 
Delaware corporation,                                    
 
   Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
 

 
 
 
 
 
C.A. No. ____________ 

 
VERIFIED COMPLAINT 

 
 Plaintiff Kathleen Jennings, Attorney General of the State of Delaware, by 

and through undersigned counsel, for her complaint against Defendant MASTERS 

INTERNATIONAL INC.  (“Masters” or the “Defendant”), alleges, upon verified 

information, as follows: 

Nature of the Action 

1. This is an action for the cancellation of Defendant’s certificates of 

incorporation as a Delaware corporation due to the Defendant’s placement on the 

United States Department of the Treasury Office of Foreign Asset Control 

(“OFAC”) Specially Designated Nationals List (“SDN”). 
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2. Under 8 Del. C. § 284, the Attorney General is authorized to request 

that the Court of Chancery revoke or forfeit the charter of any corporation for abuse, 

misuse or nonuse of its corporate powers, privileges or franchises. 

3. The Attorney General seeks cancellation of Defendant’s corporate 

charter because the Defendant has been placed on the OFAC sanctions list for 

undermining the democratic processes or institutions of Zimbabwe pursuant to 

federal Executive Order 13469 issued July 25, 2008.  Additionally, the entity has 

serious deficiencies in compliance with the requirement to retain their Delaware 

entity status, as described in further detail below. 

4. Delaware law has never permitted or condoned the use of business 

entities formed under its laws for unlawful or nefarious purposes.  Defendant’s SDN 

designation by OFAC, and failure to comply with Delaware legal requirements, 

establish that Defendant has abused and misused its entity powers and privileges.  

Having abandoned the responsibilities that come with status as Delaware limited 

liability companies and Delaware corporations, Defendant must be forever denied 

the rights and privileges that also come with that status, and its corporate charter 

must therefore be canceled. 

Parties 

5. Plaintiff Kathleen Jennings (“Attorney General”) is the Attorney 

General of the State of Delaware. 
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6. Defendant is a corporation organized under the laws of the State of 

Delaware which had a Registered Agent known as Corporation Service Company.  

The Registered Agent resigned as of March 10, 2009.1   

7. The OFAC administers and enforces economic and trade sanctions 

based on United States foreign policy and national security goals against targeted 

foreign countries and regimes, terrorists, international narcotics traffickers, those 

engaged in activities related to the proliferation of weapons of mass destruction, and 

other threats to the national security.2 

8. OFAC publishes a list of individuals and companies owned or 

controlled by, or acting for or on behalf of targeted countries, terrorists and narcotics 

traffickers known as the SDN.  These entities assets are blocked and United States 

citizens are generally prohibited from dealing with them.3  

9. The Delaware Department of State (“DOS”) enacted regulations, 

effective January 1, 2019 to require registered agents to verify the identity of their 

customer business entities.4 In addition to the collection of background identifying 

                                           
1 The formation documents for this entity are attached as Exhibit A.  The 
resignation documents for the Registered Agent are also included with this exhibit. 
2 https://www.treasury.gov/about/organizational-structure/offices/pages/office-of-
foreign-assets-control.aspx 

3 https://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx 
4 House Bill 404 of the 149th Delaware General Assembly, as amended by House 
Amendment No. 1 and Senate Amendment No. 2, 81 Del. Laws, Ch. 334, modified 
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information, this regulation mandates that registered agents check the OFAC listings 

prior to filing on behalf of a business entity and to periodically update the entity’s 

status on the SDN to ensure that such entities are blocked from conducting business. 

These regulations may be found at 20 Del. Admin. Code § 101.5 

Factual Allegations 

10. On or about February 11, 2009, the United States Government placed 

the Defendant on the OFAC list and notified Delaware of this decision.  The basis 

for the placement on the OFAC list was that Masters  interfered  with the democratic 

processes or institutions of Zimbabwe pursuant to federal Executive Order 13469 

issued July 25, 2008.6 

11. The Defendants has also garnered significant deficiencies which hinder 

its ability to retain Delaware entity status. 

12. Masters has failed to appoint a registered agent. 

                                           
8 Del.C. §132; 6 Del.C. §§15-111, 17-104 and 18-104 to enable the Secretary to 
establish regulations for Registered Agents to verify the identification of their 
customer business entities.  
5 A copy of these regulations are attached as Exhibit B. 
6 A copy of this Executive Order is attached as Exhibit C.  A copy of the Federal 
Register pages relevant to this Order is attached as Exhibit D. 
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13. The placement of the Defendant on the OFAC list, combined with its 

Delaware-specific deficiency, proves that the powers, privileges, or existence of the 

corporation have been abused or misused by the Defendant. 

Causes of Action 

Count I—Cancellation of Corporate Charter of MASTERS 
INTERNATIONAL INC. 

14. Paragraphs 1 through 13 of this Complaint are repeated and realleged 

as if fully set forth herein. 

15. Under 8 Del. C. § 284, the Attorney General is authorized to request 

that the Court of Chancery revoke or forfeit the charter of any corporation for abuse, 

misuse or nonuse of its corporate powers, privileges or franchises. 

16. Masters has been placed on the OFAC list for interference with 

democratic processes or institutions of Zimbabwe pursuant to federal Executive 

Order 13469 issued July 25, 2008. 

17. Masters has never sought delisting from the OFAC list. 

18. Masters has also failed to appoint a Delaware registered agent.  

19. The above-referenced placement on the OFAC as a SDN establishes 

that Masters has engaged in acts of fraud, immorality, or violations of statutory law 

in connection with its operations. 

20. Masters has abused the powers, privileges, and existence granted to it 

as a Delaware corporation, as a result of which it should be denied the rights and 
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privileges that also come with status as a Delaware corporation, and its corporate 

charter should therefore be canceled. 

21. The Attorney General has no adequate remedy at law. 

Ë               Ë               Ë                

 WHEREFORE, the Attorney General prays for judgment and requests that the 

Court enter an Order: 

A. Directing the Delaware Division of Corporations to cancel the 

corporate charter of MASTERS INTERNATIONAL INC., and 

B. Granting such other and further relief as the Court deems just and 

appropriate. 

 
Dated:  September 19, 2019 

STATE OF DELAWARE 
DEPARTMENT OF JUSTICE 
 
 
/s/ Lawrence W. Lewis 
Lawrence W. Lewis (#2539) 
Oliver J. Cleary (#5830) 
Deputy Attorneys General 
Delaware Department of Justice 
Carvel State Office Building 
820 N. French Street, 6th Floor 
Wilmington, DE 19801 
(302) 577-8400 
 
Attorneys for Kathleen Jennings, 
Attorney General of the State of 
Delaware 
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SUPPLEMENTAL INFORMATION PURSUANT TO RULE 3(A) 
OF THE RULES OF THE COURT OF CHANCERY 

The information contained herein is for the use by the Court for statistical and administrative purposes 
only. Nothing stated herein shall be deemed an admission by or binding upon any party. 

1. Caption of Case:
Kathleen Jennings, Attorney General of the State of Delaware, Plaintiff, v. Masters International Inc., a Delaware 
corporation,  Defendant

2. Date Filed: September 19, 2019

3. Name and address of counsel for plaintiff(s):
Lawrence Lewis, Deputy Attorney General (#2539), Delaware Department of Justice, Carvel State Office Building, 
820 N. French Street Wilmington, DE 19801

4. Short statement and nature of claim asserted:
Verified Complaint to Cancel Certificate of Formation

5. Substantive field of law involved (check one): 
____Administrative law ____Labor law 
____Commercial law ____Real Property 
____Constitutional law ____348 Deed Restriction 
____Corporation law ____Zoning 
____Trade secrets/trade mark/or other intellectual property 

____Trusts, Wills and Estates 
____Consent trust petitions 
____Partition 
____Rapid Arbitration (Rules96,97)   
x____Other 

6. Related cases, including any Register of Wills matters (this requires copies of all documents in this matter to
be filed with the Register of Wills):
None

7. Basis of court’s jurisdiction (including the citation of any statute(s) conferring jurisdiction):
8 Del. C. §284(a).

8. If the complaint seeks preliminary equitable relief, state the specific preliminary relief sought.
Not Applicable

9. If the complaint seeks a TRO, summary proceedings, a Preliminary Injunction, or Expedited Proceedings,
check here ___.  (If #9 is checked, a Motion to Expedite must accompany the transaction.)

10. If the complaint is one that in the opinion of counsel should not be assigned to a Master in the first
instance, check here and attach a statement of good cause. ____

/s/ Lawrence Lewis (#2539) 
 Signature of Attorney of Record 
& Bar ID 
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